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NOTICE  OF  CONF1DKN 1^ 

^^SI^SS^S^^^^^  OK  VOX*  DRIVER'S 
LICENSE  NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

^S^L^A  a -11  bore.  "Gas"  includes  helium,  carbon  dioxide  and  oto  c= ^  ga ses  a^ 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  ^^^^^^ 
Premises  shaU  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  ^°^es  £ 
l^^^Tt^st  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
acc^te  description  om"d^emises.  In  theevent  Lessor  owns  any  additional  acreage  than  that  for  which  bonu 
rS^W  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was 

Sse^vas  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  protons  contained I  herein 
this  LeaselhaU  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as 
S  or  gator  oZ  substances  co^edhereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereot. 

3  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by ^Lessee  to 
Lessor  as  f^SowI:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  ^es; 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor  s 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  containing  nght  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailmg  m  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity, 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  ou 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in'royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10/o)  ot  the 


«dry  holO^ft^^P™5^^       P        tTof  uni, boundaries  pursuant  to  the  provisions  of  Sect.on  6  or  the 

eighty  (180)  days  after  completion  of  operations  o such dry  hoK  ^  ^  ,s  , 

afte^uch  Son  «f  all  production.  If  at  the  end  of  the  P^.^^J or  any  other  operations  reasonaWy 
otherwise  being  maintained  in  force  but  Lessee  * *en  e ngged  n  dr. g  ^       ^  my  one  of  more  of  u(* 

calculated  to  obtain  or  restore  product.™  (90  consecutive  days,  and  if  any  such  operates  resul  m 

operations  are  prosecuted  with  no  cessat.on  of  more  than ,  thereafter  ^  mere  is  products  m  paymg 
thPe  production  of  oil  or  gas  or  of  a  well  capable  of  P^ucmg  m  pay  ng 

quantities  from  the  leased  prem.ses  or  lands  pooled  A    ^   ,4ed     mises  0r  lands  pooled  therew.th  as  a 

'quantities  hereunder,  Lessee  shaU  dnU  such  addftond w* «  }  t0  develop  pleased  prem.ses  as  o 

EST  ^s!=^^  - additional  we,ls  except  as  express  y  P 

herein. 

6.     toft*  Lessee  shai,  have  the  right  but  no,  the  -^^i^ti  — ^d 

interests  thlShTt ith  any  other  lands  or  interests ,  as  to  ^^t^^^  *  necessary  or  proper  to  do 
by  this  lease,  either  before  or  after  the  commencement  of  product^  au         exists  wjth 

so  in  order  to  prudently  develop  or  operate  the  ^T^^^^Z^  cTveredby  this  Lease  shall  be 
respect  to  such  other  lands  or  mterests;  provided,  howler  that  *^n™^,  J  f  d  b  such  ling  for  a„  0il 
included  in  any  unit  created  pursuant  to  the  poo }^itMK^«^^e.  olus  a  maximum  acreage  tolerance  of  ten 
well  which  is  not  a  horizontal  complete,  shall  no  ^(?^^>^^^Xd  forty  (640)  acres  plus  a 

Lai  have  the  meanings  prescribed  by  applicable  .aw  or  the  ™"f^  1? 
prescribed  "oil  well"  means  a  well  w  th  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  teet  per parrel  anu  &v> 
meats  . teh  17*  an^nitial  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  production  test 

producing  conditions  using  standard  lease  separator  facilife  or  ^™ 
and  "horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  ^^^Ztrt 
reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder,  w  thin  nmety  (90)  days  ot 
^  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  ^.^^^^^ft 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of ^Lessor  s 
acreagf  ^hall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes jhe ^  lea sed 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 
Eduction  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  paction  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  ri^t  but  not  die 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencemen 
of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmenfcd 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authority    In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination. 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 
"separate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


wmmwmm 

obSons  with  respect  to  the  transferred  «  f al  1"° affec of  the  ^  covered  by  th.s  Lease  the 

S^ytr^^ 
°he  St  acreage  interest  in  this  Lease  then  held  by  each. 


tne  nei  acicag^    . 

recordable~form  or  file  of  re^rd  a  wnttenTelease  of  this  L^^.t0s^thereupon  be  relieved  of  all  obligates  thereafter 
^  covered  by  this  Lease  or  any  depths  ^^^^TJ^ZmM  interest  in  less  than  al.  of « he  area 
arising  with  respect  to  the  interest  so  released  If  Lessee  rel *ases  rtionately  reduced  m  accordance  w.th 

c^verfd  hereby,  Lessee's  obligation  to  pay  or  tender  ^  Le~,  Lessee,  its  successors  or  assigns 

the  net  acreage  interest  retained  hereunder.  In  any  event,  upon  hich  have  terminated  under  the 

STalUe^er  to  Lessor  a  recordable  release  as  to  such  port.on  or  P0^"™^  the  expiration  0f  any  extension  or 
el  of  this  Lease.  Upon  the  expiration  of the .primary  rm  ^J^^^J^  .as,,  this  Lease  s  all 
renewal  of  the  primary  term,  or  after  cessat .on  ™her  (1)  the  deepest  depth  drilled  in  any  well  dn  led 

terminate  as  to  all  rights  lying  below  <»«  ^tmdnd  feet  (100) ic^uivale/of  me  base  of  the  deepest  format.on 

bwsrJ=a  tw;  r as. -'ss:  - — - — «  *  — 


between  operations. 


10     m^M^M-  Notwithstanding^^ 
surface  of^sl^ia^  structure  or  build.ng  »P°™d«  K"d  praises  by  piling,  as  provided 
Sdmndred  fee,  (600.')  of  the  leased  o*er  lands.  Lessee  shall  make  all 

^le^rrt  l^^S^iS  ^  things  in  developing  the  leased  premises,  any 
lands  pooled  therewith  or  otherwise. 

installing  a  noise  suppression  muffler  or  like  equipment 

implied,  shall  be  subject  to  all  applicable  laws,  rules,  f^"*™  rea  ctions  on  the  drilling  and  production  of 
jurisdiction,  including  environmental  regulat.ons,  setback  '^^otoS'aS  ^h'aws  rules,  regulations  or 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  "^/"'^"^Ung  reworking  production  or 
orders  are  less  restrictive  than  the  terms  of  th.s  Lease,  ^J^J^^-J^f^^  to  otain  necessary 
other  operations  are  prevented  or  delayed  by  such  aw^ru  es,  regulates ^or  orde  j  or  by  ty 

IS^^ZS^^  ofthis  Lease  when  drilling,  production  or  other  operafons  are  so  prevented,  ddayed  or 


interrupted. 


13  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  a"o»g  with 
their  officers  emptove^  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  tne.r  respect.ve 
he£  t^7™ZZ£T™oLLty  \te  "Lessor  Parties"),  of  add  from  all  and  any  actions  and  causes  of 
artton  of  evX  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  .s  sought, 
Sina  buTnoTZ  ted  to,  all  losses  and  expenses  which  are  caused  by  the  activit.es  of  Lessee,  .ts  officers 
employeS  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  forLessee  on  or  under  the 
iZed  prembt  oraTthe  driU  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  L^see's  breach  of 
a^rftheTrms  or  provisions  of  this  Lease,  or  by  any  other  negUgen,  or  ^J**  ^EE^EE 
Further  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harm  ess  the  Lessor  Parties 
List  ;»y  an"  aH  claims',  liabilities,  tosses,  damages,  actions,  property  damage,  personal 

coste  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  mclud.ng tort, 
Z  or  ™iL>n  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


^    ^     ■  „™  nf  thfo  I^ase  or  of  an  interest  herein,  agrees  to 
invitees  and  their  respec^^  in  the  ~  T^SSS 

be  liable  for,  exonerate,  indemnify,  defend  and  how  na™,e»  d       ts  as  described  above.  EXCEPT 

.Dove  in  connection  with  the  activities  of  ^see,  .te  officers,  e™P>°^  OBLIGATIONS  AND/OR 

Is  OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  O^THE^  g^^^L  BE  WITHOUT  LIMITS  AND 

CONCURRENT,  ACTIVE  OR  PASSIVE. 

14.  ^.AUnoticesre^orc^ 

)5     msmMJM.  Ussormak?nowarr^ 

estate  in  thTl^seTpTe^s^  any  porfon  ^l^^^^Ze  (or  its'  successor)  are  excluded.  By 
statute,  including  but  not  linked  to  Sec ,on    .023  of  the  Texas         ^         ^     tQ  investigate  and  has  conducted 

Snv^ 

16    t^i^  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

,7.  Ve.u,^^ 
all  obligations  under  this  Lease  are  performable. 

W.  Of^rilkto.  As  a  result  of  land  <^e.'°?men'^nn^|f  be^'set^forth^in'^his  ^aw'iS/o^otn^lease^^tne 
ordinancerregarding  welfsites,  and/or  surface  ^T^^^^J^Zsy  encounter  difficulty  securing 
vicinity,  surface  locations  for  well  s.tes  m  the  v,«  Xce  Ming,  reworking  or  other  operations  are 

surface  location(s)  for  drilling,  reworking  or  ^."P^^PSS^h^nSy  it  is  agreed  that  any  such  operations 
either  restricted  or  not  allowed  on ^^^^^  >^  £*f  ^"'whi  h  he^ease  premises  are  pooled  in 
conducted  at  a  surface  location  off  of  he 

accordance  with  this  lease,  prov.ded  to  such pooled  therewith,  shall  for  purposes  of  this 
reworking,  producing  or  other  operates  und^the J^J™^      Jned  in  ^is  paragraph  is  intended  to  mod.fy 

W.Oj&a*^  Lessee  is  hereby  given  the  option,  to  be  ^j^^^tS  ^Tf  17 

msmmmm 

/lase  This  LeaL  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  onginal,  but  a  1  of 
whTch  slLl  con^tute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  m  the  masculme 
t£^^S^Xa  be  read  to  include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of 


this  Lease. 


IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  IZ  binding  on  each  signatory  and  the  signatory's  heirs,  devisee,  executors,  a—tors,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR:  LESSOR: 


BARBARA  A.  PR1TCHETT 


4 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This    n—    was    acknow.edged    before    me    on    .he     19th    day    of  June^OOS^y 


MALLOY 
Texas 


j£&3rX  WILLIAM  ATHERION  \ 

fv-Wbi^  Notary  Public.  State  of 
W-.^N.-vl      My  CommiMion  Expires 

April  2012 


Notary  Public,  State  of  Texas 
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EXHIBIT  "A" 


0.821  .cres,  m.r«  or  less,  *t.«  7,  # 

BSBBSKSSES^ 
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